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" DEBTOR'S NAME ADDRESS AND SSN OR TlN

. (*I" means each Debtor who Stgns ) - SOREE

AUGUST 17/ 1992

te),
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BSpecmc Debt(s) “The debt(s), |Iabl|lty or ob
"DATED AUGUST 17 A

xtensions; renewals,

E} Al Debt(s) Except in

those cases listed in the "LIMITATIONS? aragrap

‘repairs;’ improvements; -and. accessions 10.the property), wherever:the property i

D lnventory Al mventory whrch | hold for |
aterials work in process,-or materral used or consumed inmy business

SEae

E{Equlpment All equnpment mcludrng,»bu not limited to, alt machinery,

you will also included i ecur but such a list is not

opert

D Farm Products. AlI farm roducts |ncludmg but’ not hmlted to:r

-(a) all poultry and livestock and their young, along with their’ products
*(b) all crops, annual.or perennial;”and all products of the'crops; and

: c) all Jfeed; seed; tertlllzer medlcmes and other supphes ysed.or pro LC!

|} Accounts, Instruments, Documents, Chattel Paper and Other nghts to. '
-the payment 'of mongy mc&udmgt but not. Irmtttleéi to:. oo
goods:

‘payment arising out of all present and future debt instruments, chattel papi
he aboyve include’ any. right andi (lncludtng aII liens-and secunty‘ terest:
ebtor or obhgor of mine, 3

'DGovernment Payments and Programs All payments. accounts; general intangibles, .

‘any . preexrstmg, ‘current or future. Federal or
Commodlty Credit Corporatlon'and the CS)

ll A"

SEE ATTACHED SCHEDUL E_

p on page’2;'each: .nd very.debt,’liability and obligation.of.every type
.and descnptron (whether such:debt, liability or obligation now exists or is incurred or.created:in-the future and whether- it is 6f may be’ direct or
bsolute or contmgent pnmaryhor secondary, quuudated or unlr i and

Securlty Interest. To secure the payment and‘ performance of the above’ descnbed Secured .Debts, lia ;
interest in all of the property described below that.| now own and that | may own-in the« tuturg (tlncludlgg.' but not: limited to, all parts, -accessories,
or may-be locate

fixt
equlpment 'sho equrpment oLftce and ergcordkeepmg equipment, and parts and, tools AlleI
t t

whi

E] General lntangibles. All general mtanglbles mcludmg. but not Ilmrted to ax refunds,:applications:
A rade secrets good will, trade names customer lists permvts and franchises, and-the’ fight o'y

ind, defrcrency payments, letters of. entitlement, warehouse receipts, storage. payments,
-and conservation reserve payments) in-which | now-have and in the future may have. any. nghts or interest'and which arise under,or as.a ‘result:
ta governmental ‘program: (includin

everal

|ve ‘you'a security

nd-ali-proceeds and: products:from

nanufacturing equipment, far
3u|pmentt detscnbed in-a;list or schedyled which.1 give

p n.
mergency assastance payments, dwersron payment

ut not: limited:to, al programs “administered;by.the

| AGREE TO THE TERMS éET OUT ON BOTH PAGE 1. AND PAGE 2 O
THIS AGREEMENT | have recetved a copy of this document on today’s date

oA

SIGNED AND. SWORN TO BEFORE
ME THIS _17th DAY OF
AyGUST, 1932.

ot D,




o 17924/?(

. RECCRDATION 20 ememmammmmene FUED
AUG 25 19929 3 AM
\NTERSTATE COMHERGE COMMISSION
CERTIFICATION '

I, the undersigned, on behalf of Southern ‘Illinois Railcar
Company, do hereby certify that the attachqg_document is a true
and accurate copy of a Bill of Sale given Wu!Y¥ 3/, 1992,
by United States Rail Services, a division of Uﬁlted States Leasing
International, Inc.- -

Date: Auéu;‘}‘ /7/ 1972
NS

SOUTHERN ILLINQ\fofILCAR COMPANY

By:

Fred L. Parsons, President

SIGNED AND SWORN TO BEFORE ME THIS 17th DAY OF AUGUST, 1992.

(ﬂamm& % @c(@lw\o@o -

T[ lNOTARY PUBLIC

MARGARET S. BRELMAER
NOTARY -PU L!C, S31ATE OF ‘M'SSOURI
. _ MY COMM:S ON X REs 5/16/95
' ' ST. LOUIS COUNTY.
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. : _ . . BXkE QX SALR —
i . INTFRSTATE COMMERCE COMMISSION

THIS BILL OF SALE ("Bill of Bale") is made as of thix
3ist day of .mly, :Lsu b&s{uc TED SBTATES RALL smv:r.ms. a division

of UNITED HTATE :m'mw::om:., 8 Delawvarae
corporntion ("sonu") u\f in gfavor of the u-bum ILLINOXS
RAILCAR COMP , an Illin " corporation (“nuyor“). :

A. lullcr bas ugfned to sell to au er and r hans
nqr“d to purchase from flsller fort -two 70=ton nlida
ralloars, more particularly desaribed it A getAGhod herato

(the "Cars").

B. Yo qood and valuable conlidarati tha adequacy

and recaeipt of wvhiah is herady acknowledgsd én ller, Gellar

- desires to deliver tnis Bill of sula for the purpool of effmoting
such purchud and sale.

SELLER mms AS FOLLOWS:

1. ., In consideration ot the receipt of
the sum of onea dollar Y, 4n hand puid, md for other good and
valuable considcration and upon and subject €0 the tarams of tha
Assat Purchase Agreemant bhatween Buyar and sellnr dated a‘uly 31,
1992, (the "Agreament”), Sallar heraby bu'qain- gells, ccmvey-,
assims, tranafors and sets over to Buyer its sucoessors and
aniqnn to its and thair own use and b&alt forever, the Cars.

2. nmw Seller hereby reprasenta
warrants and covenants to Buysr that Seller is the lawful owner o
the Cars, that sallar Bas good, valld and marketabls title to the

Cars, frea and clear of all 1 enn, clainms, seourity intereat and
ancunbrances of any kind whatsoever except as desaribed in tha
Agresmant, and that Seller has the right to ull the Cars.

. This Bill of sals is

3, smun_m_m
-xncutad pursuant to A;romnt and shall de binding upon and
inura the benatit ot ller and Buysr and their rupcctiyc

lumuorq and nll.qm.

- IN WITNESS WHEREOF, Seller has und this i1l at Sale
to be axecuted by its officer thereunto duly authoriud on ths day
and year first sabove written.

UNITED STATES RAIL SERVICE
division of UNITED STATES LaaBING

INTERNATIONAL, INC.

B Sb rﬁf % -
Titls: ' -

Attant: o

'?‘Iél :
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" CORPGRATE ACKNOWLEDGEXENT

State of Cllifovrni..q' ;
. ) 88,
County of San Franoisco ) A -

on thu'& day of /%h 1992, befors ﬁ, ths undersignad,
[ Ncrhary Public in nnd for sald gtate, personally qppuraa -

T dghlins ., soon o ma tove tne Lol ot

United States Rall Services , & division of United States Luasing

Intamntiaml. Inc. & Dalavare corporation thut executed the within
inatyumant and known to me o be the psrson who sxecuted the within
instrunent on bnhpl: of said corperation, and mlmwledqod to ne
that auch acrporation executed the sama.

w::'mnss w hand and o:tiaial seal.. ;_.

Notiry Publip

My CMil__iien 'lxpiru:

[+ 26-9%
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Section 11.04 Copgidentislity, - Buyer anau keap in
confidance and shall not disclose or use any written or unwritten

confidential information of or concerning 8eller or the Purchased
Proparty whiahi information has bheen provided or communicated by
Saller to Buyer and ldentified by Beller as being confidential,
prior to tha Closing sxcept as compelled by legal procsss or as is

' reasonably nscessary to affect the transactlons conteamplated
hereby, provided that tha person to whom such parmittad duolanuﬂ
is made shall b- notified of the obligatien of strict confie
dentiality hereunda¥r. The obligation of confidantizlity hereunder
shall not apply to (i) any information in the public domain or
which: becomes known to the public ganerally not as & result of a
breach hereof or "(ii) information in the possegsion of Buyer under
no okligation of secrecy at the time of ita dilclolur- and not
obtained, diroct.ly or indirectly, from Saller.

suction' 11.05 Governing Law. fm'u muune shall be
governed by and construad in ascordance with f.ho intarnal laws of

‘the State of culifo:mia.

: vsoa'hiqn" i1.06 Counterpaxis. l’hiu Agreement nmay be
axecuted in any mmber of countaxparts, each of which shall ba
deamad an oriqinal but all of which togethcr shall constituts a

aing:l.c .tnstment ’

IN wmzss WREREOF, the parties have caused the execution

of this Aqrouant as of thu date first abova written.

UNITED STATES RATL SERVICES, a
division of UNITED STATES msnm
INTERNATIONAL, INC.

T B UL
Ita: V ﬂgm .

SOUTHERN ILLINOIS ' comm

o a8 2
Its: ‘Pf“—agé- “"T
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gtats of California ;
county of San Francisco )

on this 14 day of ' 1992, bafore me, the

undersd P Notary ~ sala fAtate, personally
appear . » known to me to bs the

of United 8 Baxvices, & division of
nited States uinq Intarnational, Inc., a Dslawara corporation

that axecuted the within instrumant and kiown to me tc ba the
person who exscuted the within instrument on behalf "of said
corporation, and awmowladg-d to ne that such co:pontion axecutad

the name.

WITNESS ny hand and official ssal,

cww

Notary Public

PRPPOT

Ny cmiuion nxpiru / ’ Zé " ?3

state of Illinois )

| ) es.
county of Yot )

‘on thie day of ; 1992, Dbefors pa, the
undcrniqmd. 8 sy Public (Y and for suid State, parsonally
Rl fledl) knmtﬂ“tﬂb‘th.

] o of Southern Iilinois Railcar Company,
‘ & oorporution that exacuted the within instrument and
own o me ‘o be tha person vho axecuted ths within instrument on
behalf orf said corporation, and acknowledqod to me that such

corporation execmt-d tha gane.

- WITNESS my hand and officiul seal.

CPORMTLIAL BiLALY -
C WOUILE A et ‘
NOFARY PULi o2 @ i*. i 1505008 Notary Publie

(SEAL] WSS Salen 4

(Y SUTHATR NS HH T VA A 1

M cm_miséion nxptféa: M '

~ w%x TOTAL PAGE.DBDS wx
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THIS ASSET PURCHASE AGREEMENT (the "Agrsement"™), datad
July 31, 1992, is made by and between UNITED STATES RAIL SERVICES,
a division of UNITED STATES LEASING INTERNATIONAL, INC., a Delaware
corporation ("Seller"”) and the SOUTHERN ILLINOIS RAILCAR COMPANY an

- Illinois corporation ("Buyer¥) .

WHEREAS, Seller desires to sell to Buyer, and Buyer
desires to purchase from Seller, certain assets of Seller,
including, without limitation, 42 70-ton airslide railcars, upon
the terms and conditions herainafter set forth;

NOW, THEREFORE, in consideration of the pramisas and the
mutual covenants and agresments hereinafter set forth and for othar
valuable consideration, the recaeipt and sufficiency of which is
hereby acknowledged, the parties herato agreé,aa follows:

ARTICLE I,
DEFINITIONS

o As uaad‘harain'the following terms shall, unless tha
context clearly indioatcs otherwise, hava the following meanings:
Saction 1,01  "AAR" shall mean the Association of

Anerican Railroads. ;

section 1.02 "m_cs:ﬂﬂum:.a" shall mean AAR

Form 88-C-5-1, Record of Certification of Other than New Cars Sold
for Use in Interchange Sarvice substantially in the form of Exhibit
A attached hersto and made a part hersof. o

s.ctibn'i 03 "Agelanmant” shall mean the Assignment of
Railcar Leases and Related Rights. suhutantially in the form of

Exhibit B attached hereto and made a part hareof.

pand 93, doc 07/20792
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‘saction‘l 04 "Bill of Salas" shall.mhan the Bill of Sale
substantially in the form of Exhibit ¢ attached hercto and made a

purt hareof.

Section 1.05 "nuginggg_nnx" shall mean Monday through
Priday except !odoral and California nolidays...

o '5°°t10ﬂ11-06 "Cloaing" shall have the meaning set forth
in section 2.02 hereof. .

5°°t1°“fi-°7 ncleaing Datg" shall have the meaning saet
forth in Section 2,02 hereof. T

Section 1.08 "Cpde" sghall mean 'r.ha Tederal Internal
Revanue Code of 1986, as amanded.

Baction‘i.os "ggnﬂi;igng_;g_sugging" shall mean the
conditions precedent to the obligations of Buyer and Seller

hereunder purluant-to Articlas VI and VIII respectively.

8ection 1 10 “ICC"® shall mean thai:ntcrntata Cotnarce
COmminsion. .

Bactien  1.11. 'nggghglﬂ_;:n:g:gg:ﬁ" shall have _the
meaning sat forth in Saction 2.06 hereof. :

Section 1.12 "Leage" shall mean the sole lesasa agreement
with respect to the use of certain of the Railcars under which
Seller is tha lessor, together with all riders, amendmants,
additions, addenda or modifications thereto, a copy of which has

_ been delivered to Buyer. Buyer acknowledges that the term of the
Lease has expired and there may be remaining obligations of the
lessee under the Lease ("Lassea") with respect to the cleaning of
thea Railcars subject to tha Lease. Buyer haereby accepts tha Leases
subject to and with full knowledge of such unsatisfied cleaning

obligations.

geMA93, doc 07/20/¢2
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: Sectiori‘ 1.13 w* lhall havn the meaning sat
:orth in Section 3 01 hareot.

Section 1.14 _"zn:gh;agﬁ_zxgng:gx";ahall mean (a) the
Rallcars, (b) all right, title and interest of Sellaer in and to tha

Lease, including the rights, powers, privileges and benefits of
Seller as lessor, if any, thereunder with raapect to the Rajlcars,
- and (e) tha Records.

SOction 1.15 xnilgn:a" shall maean tho Rajilcars, listed
and described on Schedula 1.15 attached hereto and made a part
hereof, and all : attachments, appurt.nancas and modifications

' thereto in which 8011er ‘has an interest.

Bcction 1,16 "Records" shall mean all drawings,
‘maintenance records and other documents or records (including, but
not limited to, all UMLER records) that are in the possesgion of
the Saeller relating to the Railcars and the Leasa.

_ Sectionvl 17 "UMLER" shall mean thuﬁ certain indqétry-
wida record system known as the Univorsal ¥achine Language
Equipment Reqistar. . :

ARTICLE IT.

Section 2.01 pPurchase and gale. Subject to the terms
and conditions herein set forth, Sellar shall convey, ssll, trans-
fer and assign to Buyer, and Buyer shall purchase and acquire from
Beller, at tha Closing, the Rallcars, the Laase and the Racords.

Section 2.02  Closing. The consummation of the
‘transactions contemplated hereby (the "Closing®) shall take place
on the later to ocour of (i) July 31, 1992, or (ii) the date when
the last of the Conditions to Closing has been satisfied or
otherwise waived in writing (the latar of (i) or (ii) to occur

gerk83. doe . - orine
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being hereinafter referred to as the "Closing Date"), subject to
extension as provided in Sections 6.03 and 7.03 heraof., Subject to
termination or extension as herelnafter provided, the Closing shall
be effactive, and possassion and control of the Purchased Property
shall be delivered to, and risk of loss shall be assumed by, Buyer
as of the Closing Data.

~ Section 2.03 Deliveries on or before Closing and Further
' (a) On.or before the.Closing, Seller shall deliver to
Buydt all of the agreemants, documents and othar information
described in the Sections 1.02, 1,03, 1.04, 1.12 and 1.16.
(k) On or before tha Closing, Buyer shall deliver to
Seller: ~
(1) the Purchass Price; _
(1i) all of tha agrsements, documents and othar
.. information dascribed in Section 1.03.

3¢°‘~'1°n.2-°4 Wmudamun The Purchasa

Price shall be allocated one hundred percent to the Railcars and
nona to the goodwill or value as a going concern of Bellar.

8ection 2.05 QCogta and Expenses. Except as otherwise
expressly provided in this Agreement, each of Buyar and Saeller
shall bear the costs and expenses, including professional fees and
 costs, incurred by it in connection with the transactions contem-
plated haerein. All uge taxes (including ad valorem taxes) applic-
able to the Purchased Property arising in connection with the use
thereof on or before the Clesing Date shall be payable by Ssller
and all such taxesﬂariaing thersaftar shall be payabls by Buyar.

Saction 5,06 Inspaction of Rajilcars. Buyer has had the

right and full opportunity to inspact each Railcar and maintenance
racords and othar information relating to the use, maintenance and
operation of tha Railcarn, including any noticnq; claims or reports
made by any lessea, governmental or regulatory authority, insurance

Gerk93.dos - o _ 07720792
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carrier or othar ent;lty with respact thcroto, to itl satlsfaction
prior to the c1osing.

Section 2.07 Bemarkxing of Cars. ,'-:écllor will usae its

best efforts and assist Buyer in locating and making the Railcars
available for remarking. Commencing ninety (90) days aftar the
Closing, Buyer shall pay Sellar fifty cants ($0.50) per day for
aach Rallcar which bears Seller's mark; nmim, that such charge
" shall not commence with respsct to any Railcar until such time that
Seller spacifies to Buyer the ‘location of such Raillcar and such
Railear is actually made available to Buyer for the purpose of
remarking. Buyer will provide Sellar with a report as of July 31,
1992 and every month-end thereafter specifying which Railcars have .
. been remarked and which remain to be ramarkod until all the
Rallcars have been remarked.

ARTICLE IIX.

80ction 3.01 Purchase Price. In consideration of the
sale, transfer and assignmcnt of the Purchasad Proporty hersunder,
Buyer shall pay to Saller the sum of $109, 200 (the "Purchase
Price"), subject to the adjustments provided in Section 3.03. 1In
the avent any Raiic:ar_ is damaged beyond economic repair prior to
the Closing in accordance with the rules of the AAR, then such
Railcar shall be excluded from the purchasa 'and sale contemplated
heraby and the Purchasa Prico roduoad by 32 600 per Rallcar so

dastroyod .

3 Section 3.02 Manner of Pavment. on the Closing Data,
Buyer shall pay to Saller by wire transfer of immediately available
funds to the account ‘of United States Leasing International, Inc.,
at citibank New York, ABA No. 0210000089, Account mmher 4052=9099.

gen93.doo o?r/20/92
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Section 3.03 Prorations. All revci_maa or other amounts
earned or accruing and all costs and expenses incurrad against the
interest of the Seller of the Railcars shall ba for the account of
Seller up to and including the Closing Date and thereafter for the
account of Buyer .:agardlcns of when the paymants with respect to
such revenues or othaer amounts which have been earned or accrued
are mads and reaaiﬁred or whan the invoices with respaect to such
costs and aexpenses are issued and- received; provided, however,
Seller shall have no liability with respect to tha cleaning
~obligations relating to the Railcars subject to the Lease.

ARTICLE IV.

Saller xéipraaantu , warrants and céﬁanantn to Buyer as
follows! ' '

Saction 4.01 mmmm s.llar is a corporation
duly organizad and validly existing under the lawa of the State of

Dalawvare.

Section 4.02 Iitle to the Rajilcars. Saller has good,
valid and marketabls title to the Rallcars, frae and clear of all
1ians, socurity interests and encumbrances of any kind whatscever

axcapt for the Loasahold Interasts,

Section 4.03 Delivery of Leama. saller has dauvored to

Buyer a trus and complate copy of the Lease.

Baction ]4.04 Authorization of Agresment. Seller has

~ full power and authority to axecute and perform this Agreement in
accordance with its terms, including, without limitation, the
complete and unrestricted power and the unqualified right to sell,
transfer, assign and deliver to Buyer good, valid and marketabla
title to the Railecars. This Agreenent cannt.itutu a valid and
binding obligation of Seller, enforceable in accordance with its
terms. The execution, delivery and performance of this Agreement

@aniy3.doe Qr/20/92
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by Seller and all transactions contemplated heraby have baen duly
authorized. Except as set forth in Article VIII hereof, and the
, AAR Certificate of Sale, all of which will ba d§11Vered to Buyer at
Closing for filing, no consent, approval, auﬁhorization or order
of, or declaration, filing or registration with, any court or
governmental or riagulatory agency is or will bas required in
connection with the execution and delivery of this Agreement or tha
consummation of the transactions contemplated hereby in accordance

~with the terns of thin Agraemant.

Section 4,05 anlnnm_m_mm:im Nelther the

axecution and delivory of this Agreement nor the consummation of
the transactions contemplated heresby will (a) confliect with or
constitute a breach or result in a violation of any of tha terms
and provisions of the articles of incorporation or bylaws of
Seller, (b) conflict with or constitute a breach of or constitute
a default under or an avent which, with or without notice or lapse
of time or both, would be a breach of or do!ault undsr or give rise
to any right of tcrmination or accelcration'undar, any agrcement or
instrument or undertaking to which Seller is a party or by which
any of the Purchnsad Property is bound, (c) constitute a violation
of any law, reagulation, judgment, order or dacree applicable to
Seller, (d) result in the creation or impositibn of any lien upon
any of the Purchased Property, (e) permit any party to terminate
any agreement relating to the Purchased Property, or (f) requirs
any consent, approval, authorization, order, license or permit from
any person having authority over Sallez. a

Saction 4»06 axnxg:_n_g;_zingg:_n_zgﬁn Sellaer has not

 ‘agreed or entered into any undarstanding to pay any psrson directly
or indirectly, any brokar or finder fee in connection with the sale

and pnrchase of the Purchased Property.

Saction 4.07 Inxnl- Saller has ﬁaid all of its taxes
that in any way relate to Seller's use, ownership_or maintanance of
the Railcars and its obligations under the Lease. ‘

gend93.doa 07720792
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section 4.08 mmuwuw Seller

has performed in full under the Leasa, is not in breach of any
covenant, obligation, duty or condition to be _pert’ormed or obsarved
by it under such Lease, is not in default thersunder, and Seller
has not received any written notice or claim by any lessae or other
entity of any disputa undar the Leases. '

section 4, 09 WLWW The

Lessn under the Leass has not yet performed in full under such
Lease, due to outatanaing obligations to clean the Railcars subject
to such Lease. The term of the Laass has expirad and no further
rent payments are duo under the Leasa.

Bcctioﬁ‘“d.lo , nuzzn__zn:g:mnninn.f The information
contained in the UMLER raecords daliverad to Buyer prior to Closing
is to Beller's knowladqe complatae, corract and accurate. BSeller
shall promptly upon Buyaer's request therefor,: furnish Buyer with
original purchase invoices, subsequent capitalized costs
documentation, or other statements, documentation or reports that
Buyer may reguire to substantiate the accuracy of the information
contained in the UMLER records to tha extent that Seller maintains .
such records in the ordinary course of its business.

Ssection 4.11 Litigation. There is no sult, action or
litigation, admin'i’s‘trativo, arbitration or other procesding or
govarnmental or regulatory inveastigation pending or threatanad
against Seller that ‘in any way raelates to any of the Purchased
Proparty except as fut forth on Schadule 4.11 heuto.

Boetion 4 12 mwmmw

¥axzanties. senor'a reprasentationa and warrmtiea harein shall
survive Closing. :

penkss ,doc o218
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ARTICLE V.

Buyar r..praaentu, warrants and covenants to Saller as
followa: ' | ‘

Seotion 5.01 mmunun_sm_mmmm Buyer is
a corporation duly organized, validly existing and in good standing
under tha laws ot the State of Illinois.

Section s 02 mﬂ:unmwm Buyer has full

power and authority to exacute and perform this Agreement in
accardance with its tarms, This agreement constitutes a valid and
binding obligation of Buyer, enforcsabla in gccordanco with itas

terms. The execution, delivery and performance of this Agreement
by Buyer and all transactions contemplated hu‘_‘aby have been duly
authorized. No consent, approval, authorization or order.of, or
declaration, filing or registration with, any court or governmental
or regulatery agency is or will be required in connection with the
execution and delivery of this Agreement or the consummation of the

» trannctionl contemplated hereby in accordanaa with the terns of
this Agreement. -

Section 5.03 Compliance with Obligations. Naither the
execution and delivery of this Agrsement nor the consummation of
the transaction contemplated hareby will (a) conflict with or
constitute a breach or violation of any of the ‘terms and provisions
of the articles of incorporation or bylaws of Buyer, (b) conflict
with or constitut.‘;-: breach of or constitute a default under or an
event which, with or without notice or lapse of time or both, would
be a breach of or default under or give rise to any right of
termination or acca_lération under, any agresment or instrument or
undartaking to which ';Buyer is a party or by which any of its
property is bound, . (c) censtitute a violation of any law,
regulation, judgment, order or decras applicabla to Buyer, or (d)
require any consent, approval, authorization, order, license or

permit from any person.

genko3.doe L _ 0772092
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80ction55.p4 n:gxg:;:_gx_zindg:Lg;Igga.' Buyer has not
agreed or entered into any understanding to pay any peraon directly
or indirectly, any. broker or finder fea in connaction'with.the sale

and purchase of the Purchalad Property.

Section 5- 05 Mmmmmsmmm“m
Harraniies. EBuyer's reprasentations and warranties herain shall
survive Closing.

- ARTICLE VI. ,
CONDITIONS PRECEDENT OF BUYER
The obligationa of Buyer hcrcunder are subjact to the
following conditions:

| sectien 6-01 Represantations and VWarranties Trus at
Closing. The representations and warranties of Saller to Buyer
herein or pursuant hereto shall be true and corract at and as of
the Closing Date as though such representations and warranties were
made at and as of such dats except as otharwise expressly

contemplatad harain.

Section 6.02 Seller's Complianca with Acreement. Sellaer
shall have parrormed and complied with all agreements and
conditions required by this Agraement to be performed or complied
with it prior to or at Closing, including, without limitation, the

provisiona of Baction 2.03(a).

seotion 6.03 Injunction. On the Closing Date, thara
shall be no injunction, writ, prelinminary restraining order or any
order of any nature (collectively, the "Order®) issued or
threatenad by a court of competent jurisdiction against Saller
directing that the transactions provided for herein or any of them
not be consummated as contemplatad herein; provided, hovever, that
upon igsuance or threat of any such Order at any time on or befora
the Closing Date, Seller nay deslay tha Closing Date for up to
twenty~five (25) calendar days by written noticas theraof to Buyer,

. 3 - 10 -
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but in no event later than August 31, 1992.  During the pericd of
such dalay, Seller shall use its best afforts to have such Order

" lifted, disnissed or otherwise ramoved to permit the Cloaing to
occur. Any delay in the Closing pursuant to the foregoing shall
not constitute a breach or default hereundar by Seller.

Saction 6.04 Approvala. The consants, approvals or
authorizations of, and the declarations, £ilings and registrations
with, any governmantal or regulatory authority resquired to be
obtained or made in connection with the exacuticn and dalivery of
this Agreement and the consummation of the transactions contem~
_plated hereby, shall have been obtained or made in all material
respects except with respect to the AAR Certificats of 8ale which
shall have been delivered to Buyer at Closing for filing.

ARTICLE VII, o
QQHDIIIQH&_BBEQEDEHI.QILEBLLEB
The obligations cf Saller hareunder are uubjoct to the
following conditiona:

Section 7.01 Representations and Warranties True at
Closing. The representations and warranties of Buyer to Seller
herein or purauant ‘haraeto shall be true and correct at and as of
the Closing Date as thouqh such representations and warranties vere
made at and as of such data except as othorwiae exprassly conten=-

plated horain.

l

Section 7 02 wwm Buyer

shall have pertormed and compliad with all agreemsnts and condi-
"tions reguired by this Agresement to be parformed or complied with
by it prior to or at tha Closing including, without 1in1tation, the

provisionl of section 2.03(b).

Section 7.03 Iniunction. oOn the Closing Dats, thera
shall be no injunction, writ, preliminary rostr#lninq ordex or any
order of any nature (collectively, the YOrder") issued or

- 11 -
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threatened by a court of competent jurisdiction against Buyaer
directing that the transactions provided for herein or any of them
not be consummated as contemplated herein; provided, however, that

_upon issuance or threat of any such Ordar at any time on or before
the Cloeing Dato}‘nuyer may delay tha'Cldning Data for up to
twenty~tive (25) calendar days by written notice thareof to Seller,
but in no event later than August 31, 1992. During the period of
such delay, Buyer shall use its best afforts to have such Order
lifted, dismissed or otherwise removed to permit the Closing to
occur. Any delay in the Closing pursuant to the foragoing shall
not constitute a breach or default hereunder by Buyer.

Section 7.04 Approvala. The conu.nts, approvals or
authorizations of, and tha declarations, filings and ragistrations
with, any governmental or regulatory authority required to ba
obtained or made in connection with the execution and dalivery of
this Agreement and the consummation of the transactions contem-
plated hereby, shall have been obtained or made in all material
respects aexcapt with raspect to the AAR Certificata of Sale which
shall have bean deliverad to Buyer at Clesing for filing.

ARTICLE VIII.
APPROVALS. AND CONSENTS

Section 8.01 AAR Curtificate of fala. Upen execution
heraof, Buyer and Seller shall take such actions as may be
reasonably nacessaryato prespara the AAR Cartificata of Sale which

shall be filed by Buyer with the AAR upon Closing.

ARTICLE IX.
INDEMNIFICATION

Beller shall indemnity, defand and hold harmless Buyer

:rom and against any and all claims, liabilities, losses, damages,

costs and expensaes (including attorneys' fees and costs) causaed by,

regsulting from, or arising out of or in connection with (1) events
ocourring before the Closing with raspect to the Railcars,

- 12 -
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including but not limited to, claimas asserted ngainat Buyer that in
any way relate to or arisma out of Saller's possassion, ownerbhip,
leasing, operation, use or maintenance of any Railcar or other
Purchased Property prior to the Closing; provided, hewever, that
the foregoing indemnity shall not apply to any liabilities arising
out of tha Lease and (2) the untruth, inaccuracy or breach of any
roprasentatiom, wan'antiu, covenants or aqrumants of Saller
contained herein, in the Bill of Sale, or in the Assignmant. The
obligations under this Article IX shall survive the Closing. |

Buyer shall indamnify, defend and hold harmless Seller
from and against any and all claims, liabilities, loases, damages,
costs and expensaes (including attorneys' fees and costs) caused by,
resulting from, or arising out of or in connection with (1) eventa
occurring prior to the Cloaing with respect to each Rallcar and any
other Purchased Proparty to the extent arising out of Buyer's
actions and all events occurring on or aftar the Closing with
respact to each Raillecar and any other Purchased Propaerty; such
indemnity obligations including but not limited to, claims asserted
against Seller that in any way relate to or arisa out of the
possassion, ownors_hip, leasing, operation, use or maintanancea of
any Railcar or 'other Purchased Property on or.' :a:ter tha Closing,
and (2) the untruth, inaccuracy or breach of any representations,
warranties, covonanta or agreements of Buyer com:ainad herein, in
the Bill of sale, or in any other document described in the
Schedule of Documents or contemplated hereby or thersby. The
obligations under this Article IX shall survive the Closing.

ARTICLE X.

Except as to title to the Railcars and as otherwise
provided in Article IV hersof, BSeller makes no warranties,
'oxpressed or impliad, including, without limitation, NQ WARBANTIES

ars20/%2
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Buyer acknowledges that it has bean given access to the
Railcars and is purchasing such Railoars solely in relianca on its
own 1nveotigationa and inspaections, if any, and not in reliance on
any representation or warranty of sellar, oral or written, excaept
as set forth in thiu Agrnnmant.

| num XI.
MISCELLANEOUS

Section 11.01 Notiges. All notices and communiocations
hereunder shall be in writing and shall be deemed to have been duly
given upon delivory, if deliverad in person or by any expedited

‘delivery service which provides proof of delivery, or three (3)
calandar days following daeposit in the United States mail by
certifiaed mail, pohtage prepaid, return receipt regqueasted:

a) To Saller: United statas Rail Services .
: , 615 Battary Street, 3rd Floor
San Francisco, California 54111
Attn: President

b) To Buyer: . southern Illinois Railcar Company
i 120 West Markaet Street
Post Offica Box 288
Troy, Illinois 62294
or to such other addresa or to such other peraon as any of the

foragoing shall have last designated by written notice pursuant to
thias Saction 11.01.

' section 11.02 Entire Agreement. This Agreament
supersedas all prior”nagotiationn and understandings of tha parties
hereto, and contains the entire agreement bstween the parties
hereto with respect to the transactions contemplated herein. No
repros-ntation; 'prbmise, inducement or statement or intention
relating to the tranaactions contemplatad by this Agreement has
bean made by any party which is not set forth in this Agreement or
in any schedule, exnhibit, document, instrument or statement

gei93.doc 07/20/92
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attached hereto or delivared in accordancc herewith. This
Agreement shall not be modified or amended except by an instrument
in writing signcd,by or on behalf of the Parﬁio- hereto.

soction J.:L 03 Termination. This Aqrccnont may be
terminated and tha transactions contemplated hereby abandoned:
~ (a) By the written mntual conscnt ot both Buyaer and
Saller;

(b) Upcn giving of written notice by either Buyer or
Seller at any time after the Closing Dats if the Cloaing has
not then occurred; -

(c) By Buyer if, prior to c1°aing, thaere has hcen a
matarial inaccuracy in any representations and warranties of
Saller to Buyer hereunder or pursuant hereto or if, prior to
Closing, there has been a fallure on tha part of Seller to
comply with  or perform ites agreements, covenants or
obligations heroundar in any material respect and such
noncompliance or ncn-porfcrmanca shall not have been cured by
Saller or waived in writing by Buyer on or batore the Closing
Data; oOr _ :

(d) By Seller if, prior to c1oaing, there has bean a
material inaccuracy in any reproscntationn and warranties of
Buyar to Sallar hereunder or pursuant hereto or if, prier to
c10cing,'thnrc‘has_baen any failure on the part of Buyer to
comply with . or -pcrfcfn its agresements, covenants or
obligations harsunder 4in any material respect and such
noncompliance or non-performance shall not have been cured by
Buyer or waivad in writing by Seller on or ‘before the Closing

Data.,

Any such tarmination in accordanca with the foregoing
provisionc shall be effective upon written notice thereof by Buyer
or Seller, as applicable, to the other party‘harcto. Notwith=-
standing any tarmingticn of this Agreement, the provisions of this
Saction 11.03 and Section 11.04 hereof shall survive such
tarmination and continue to be binding upon the parties hereto,

- =15 =
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Section 11.04 gConfidentimlity, Buyer =shall kesp in
confidance and shall not disclose or use any written or unwritten
cantidential infermation of or conoerning Seller or the Purchased
Property which information has besen provided or comsunicated by
Sallsr to Buyer and idantifiad by Beller as being confidential,
prior to the Closing except as compellad by legal procsss or as is
raasonably necessary to effect the transsctions ocentemplated
hereby, provided that tha person to whom such parmitted duulomc
is made shall ba notified of tha obligatien of strict confie
dentislity hereunder. The obllgation of confidantislity hereunder
shall not apply to (i} any information in the public domain eor
which: becomea known to the public ganerally not as & rasult of a
breach hersof or (iil) information in the posu'l"uon of Buyer undar
no obligation of _89crecy at tha time of ite di-clom- and not

obtained, directly or indirectly, from nunr.

_ B-ation 11.05 gGovarning Law. 'I'Ms Agreement shall be
governad by and gonstrusd in accordance with f.ho intarnal lawvs of

the State of canforaia.

smm“n 06 Counterparis. This Agreement may be
axecuted in any mmber of countarparts, each of which shall be
deenad an oriqinai but all of which togatmr shall gonstitute a

single inatmsne .

IN m$§ WHEREOF, the parties Juwovcaund the execution

of this Aqnuant as of the date first abova written.

ONITED STATES RAIL SERVICES, a
division of UNITED STATES LEASING
INTERNATIONAL, INC.

By, T 2 LAy
Itn:_ |lecs ﬂgg}m

SOUTRERN ILLINOIS LCAR COMPANY

NN
Tts: ‘Prba‘.JA. ent

- »
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gtats of c.‘uutnrni"a'-j | ;
County of san !‘rané:isco )

' 1993, baefore me, the

oa thiu u
undersi Notary 1 d for maid Btate, Ppersonally
appear . » kiown to ma to bs the
of Unitad states Rall services, & division or
n Btates x.ouing Intarnational, Inc., a Dslavarae corporation

that axacutad the within instrumant and knewn to me toc be the
person who axecutsd the within instrument on behalf "of said
corporation, and acknowlodgod to ne that such corporation axecuted

the mame.

WITNESS my hand and official seal,

(’WW

mtary Public

[l o o a el

Nyéminuion nxpiru / Zé 7)3

Btate of Illinois )

' e ) ®s.
county of ladisn ) |

on this C% day ot ; 1992, befors pe, the
undcrni.qmd, | oty Pnbl 0 and for suid State, personally

_ Xnown to ne to be thn
Lokl Gomid ois Rrailcar Company,
XTI oorporation that mcutod the within instrument and

own to me to be the person who sxecuted ths within ingtrument on
behalf of said corporation, and acknowledgod to ma that such
corporation executsd the game.

WITNESS my hand and officiml seal.

"OFPICIAL GLAL" '{ " ]
LOUILE A tatint ‘ .
NOFARY Bl G %, v a0l Y Notary Publioc .

{SEAL] RO S ebne 4y T l

Ky costangAicil Cipnied swyl, §, 1096

wo comnission mpiren:_(ug. 5, (956

*% TOTAL PAGE.OBS
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SCHEDULE 1.16

' _ - UMLER 4

CURRENT : - LEDGER MW@  FORMER

MARK CARNO  CPTY VALUE BLTDTE MFQ © RATE  LESSEE
1 RUSX 9301 2,600 §$14,270 07/68 GENERALAMERICAN 0.218  SOOLINE
2 RUSX 8302 2,600 814,279 07/68 QGENERALAMERICAN = 0218  S8OOUNE
8§ RUSX 9308 2,600 814,279 01/68 GENERALAMERICAN : 0.218  SOOLINE
4 RUSX 9304 2600 814,279 07/68 GENERALAMERICAN 0218  80OLINE
§ RUSBX 8305 2,600 814,279 01/68 GENERALAMERICAN : 0.218  B8OOLINE
@ RUSX 6308 2600 814,279 07/68 QENERALAMERICAN 0218  SOOLINE
7 RUSX 9307 2600 $14,279 07/68 GENERALAMERICAN - 0.218  SOOUNE
8 RUSX 9308 2,600 . 814,270  01/68 - GENERAL AMERICAN : 0,218  SOOLUNE
9 RUSX 0309 2,600 814,270 01/68 QENERALAMERICAN . 0.218  RAIL LEASE
10 RUSX 9310 2,800 §14,270 (07/88 QENERALAMERICAN 0218  SOOLINE

RUSX 9314 2600 814278 (07/68 QGENERALAMERICAN 0218  SOOLINE

-l
-l

12 RUSX 83813 2600 814,279 07/68 GENERAL AMERICAN  0.218 800 LINE
13 RUBX 9314 2600 814,278 07/68 QENERALAMERICAN “0.218 = SOOLINE
14 RUSX 9315 2,600 $14,279 Q7/68 QGENERAL AMERICAN - 0.218 800 LINE
15 RUSX 6316 2,600 . 314279 01/68 GENERAL AMERICAN - 0,218 RAIL LEASE
16 RUBX 9317 2,600 314,279 07/68 GENERAL AMERICAN . 0.218 800 LINE

RUSX 9318 = 2,600 314,270 01/68 GENERALAMERICAN 0218 ° SOOLINE

-
~

18 RUSX 9319 2,600 314,279 (07/68 QGENERAL AMERICAN . -0.218 800 LINE
19 RUSX  gIat1- 2600 $14279 01/68 GENERALAMERICAN ~ 0.218 800 LINE
20 RUBX 322 2600 $14,279 07/68 GENERAL AMERICAN 0,218 800 LINE

RUSX 8323 2,600 314,270 07/68 QGENERAL AMERICAN 0,218 800 LINE
RUSX 98324 2,600 . 814,279 07/68 GENERAL AMERICAN  0.218 800 LINE
RUSX 9325 = 2,600 814,278 0168 GENERALAMERICAN 0.218 RAIL LEASE

NN
QNB

24 RUSX 93286 2,600 - $14,278 07/68 GENERALAMERICAN 0,218 800 LINE
25 RUSX 9328 2,600 314,278 07/68 QENERAL AMERICAN  0.218 800 LINE
28 RUSX 9329 2,600 - 814,279 07/68 GENERALAMERICAN 0.218 800 UNE
2T RUSX ' 9330 2,600 ~ §14,270 07/68 GENERALAMERICAN 0,218 800 LINE
28 RUSX 8331 2,600 814,279 01/68 GENERAL AMERICAN  0.218 800 LINE

RUSX 8332 2,800 814,279 0768 GENERALAMERICAN  0.218 800 LNE
RUSX 9333 2600 . $14,279 01/68 QENERALAMERICAN 0,218 RAIL LEASE
31 RUSX 8334 ‘2,600 814,279 07/68 QENERAL AMERICAN 0,218 SO0 LINE
32 RUSX 9335 2600 $14,279 07/68 QENERALAMERICAN = 0.218 800 LINE
33 RUSX 9338 2,600 < 814,270 01/68 GENERAL AMERICAN 0,218 800 LINE
a4 RYSX 9338 2,600 314,279 01/68 GENERALAMERICAN  0.218 800 LINE
35 RUSX 9339 2600 §14,279 (Q7/68 QGENERALAMERICAN  0.218 800 LINE
38 RUSX 9340 2,600 814,279 07/68 GENERALAMERICAN 0,218 800 LINE
87 RUBX 9341 . 2600 $14,270 07/88 GENERALAMERICAN ~ 0.218 SO0 LINE
38 RUSX 9342 2,600 ° $14279 07/688 QGENERAL AMERICAN  0.218 8O0 LINE
39 RUSX 9343 2,800 - 814,279 01/68 GENERAL AMERICAN . 0.218 RAIL LEASE
40 RUSX 9344 2,800 . 814,279 (7/68 QENERALAMERICAN 0,218 800 LINE
41 RUSX pads 2600 814,279 (07/68 QENERALAMERICAN  0.218 SOO LINE
42 RUBX 9348 2,600 314,279 07/68 GENERAL AMERICAN  0.218 8OO LINE

€3
8l
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St .. EXHIBIT A

. : » Yorm 88=C=8e)
ASSOCIATION OF AMERICAN RAILROADS _
OPERATIONS AND MAINTENANCE DEPARTMENT RV
AAR Record of Caertification of Othar than New Cars I
Sold for Use in Intarchangs Service _

(1) Name of Seller U 8. Rail Services
(2) Name of Buyer A gsoutHern’ f1iThote Railcar
| ' ~(Coepenry or Individul)

(3) Date of Sale ' ‘

(4) New Unit Mark and>Number(sj a
(5) Previous Reporting Mark

Cisv Reporting Mark)

AAR Car
(Sa)mmmm_ﬁ.m (Sb)mmu:_m (Sc)nm_nm:.u (54)Ivpe Coda
: RUSX 9301-9346 -~ = 01/68 = 07/68 C3ll
(See attached 1iot1ng :
by car) .

In accordance with Rule 88, Section C.2.b, (1) of the Office Manual, the
above unit(s) have no basic structural weakness or damage which would causa
an unsafe operating condition and currently nest all 1nterchange
requiremonts.

The above statement lsa cergifiod correct by both thejpaller and the buyer.
Por Selle P fFee __ Date

ams and Titie)
For Buyer ‘A‘Q \ﬁ - ¥r ) 'J-"'"t- Date

(Name and ﬂtlo)

Appraved By - ; | ' "apprUVQd By

Two (2) eeples of thiy form, with chc:k stteched, must be completed and mafled to the DirestorsRules and tnspection,
Mechanical Division, Association of mﬂun nllrudl. 50 F street, WV, Mlmm. 0C 20001-1344,

44
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SCHEDULE 1,15

Current

Mark Car Number B1t. Date AAR Car Type Code
RUSX 9301 07/68 €311
RUSX 9302 - 07/68 C3ll
RUSX 9303 01/68 Cill-
RUSX 9304 . .07/68 c3ll-
RUSX 9305 101/68 . €31
RUSX - 9306 - 07/68 ‘ C3ll-
RUSX 9307 07/68 - : 31l
RUSX - 9308 . 0l/68 C3ll
RUSX 9309 01/68 C3ll .
RUSX 9310 07/68 c3ll
RUSX 9311 07/68 C3ll
RUSX 9313 07/68 c3ll

- RUSX 9314 07/68 call

- RUSX 9315 - . 07/68 cill
RUSX 9316 01/68 call
RUSX - 9317 07/68 Cill
RUSX 9318 01/68 C311°
RUSX - 9319 07/68 €311
RUSX 19321 01/68 €311
RUSX 9322 07/68 i1l

. RUSX - 9323 07/68 ' c31l
RUSX 9324 07/68 cill
RUSX 9325 . 01/68 €311
RUSX - 9326 07/68 ¢3ll-
RUSX 9328 07/68 C311 -
RUSX - 9329 07/68 €3l
RUSX 9330 @ 07/68 €311
RUSX. 9331 - 01/68 108

- RUSX 9332 07/68 c3ll -
RUSX 9333 - 01/68 i1l
RUSX . - 9334 . 07/68 €31l .
RUSX - 9335 07/68 , cill -
RUSX 9336 01/68 : C3ll -
RUSX 9338 01/68 il
RUSX 9339 - 07/68 ¢l
RUSX 9340 07/68 €311 .
RUSX - 9341 07/68 €31l
RUSX 9342 07/68 . C311 -
RUSX 9343 01/68 €311 -
RUSX 9344 07/68 C31l
RUSX 9345 - - 07/68 €31l

RUSX 9346 07/68 call
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',

- This Assignmant and Assumption Agreement (the "Assignmant

and Assumption Agreement") is made this 3ist day of July, 1992, by

- and batween UNITED STATES RAIL SERVICES, a division of UNITED

STATES LEASING INTERNATIONAL, INC., a Delawara corporation

("Assignor") and SOUTHERN ILLINOIS RAILCAR COMPANY, an Illinois

corporation ("Assignaa"). (All capitalized terms used and not

otherwise dafined in this Assignment and Assumption Agreament shall

have the meanings ascribed to them in the "Purchase Agresment", as
hereinaftar dafined.) : .

: WHEREAS, Assignor and Assignes ara parties to an Assst
Purchase Agreement dated as of July 31, 1992 (tha YPurchase
Agreement"), pursuant to which Assignee is purchasing, among other
;hing;;. caﬁtain rallcars (the "Rallcars"”) and the Lease (as defined

elow); and L ‘ S

‘ WHEREAS, 'the Rallcars are subject to a leass agraement,
the taerm of which has expired but pursuant to which thare may
ramain some unsatisfied cleaning obligations on the part of the
Lessee (tha "Lease"); - J

NOW, THE#EFORE, for and in conaidarafion of the prenisas
and tha mutual covenants containad herein, Assignor and Asaignee

‘agree as follows:

1, ©Effective as of the Closing Datae and subject to the
othaer terms and conditions sat forth in the Purchase Agreement,
Assignor heraby assigns, sells, and tranafers to Assignee: (a) tha
Lease that rslates to the Railocars sold by Assignor, without
recourse sxcapt to the extent that Assignor has breached any of the
provisions of the Purchasa Agreement or any of the rapresentations
made in the Purchase Agreement were inaccurate or incorrect when
made, (b) all right, title and interest of Assigner as lessor undaer
the Lease insofar as the Lease raelates to any of the Railcars sold
by Asaignor, without recourse axcept to the extant that Asaignor
braached any of thae provisions of the Purchade Agreement or any of
the represantations made in tha Purchase aqment werae inaccurata
or incorrect when made, and (c) all of Assignor's right to receive
and collact all other payments with respect to the Rallcars from
and after the Closing Date undar tha terms of the Lsase.

' 2. Assignee hereby assunes the obligations of lessor
under the lease from and after thae Closing Date inmofar as tha
Leasa ralates to any of the Rallcars. Asaignee does not assume any
obligations of lasaor that wera to bs performad by Assignor prior
to the Closing Data but that wara not parformed by Assignor prior
to the Closing Date. -

gend®3a.doc/1 . N 0772792
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3. Assignor shall indemnify, defend and hold harmless
Asaignee from and againat all claims, liabilities, lossas, damages,
coasts and expenses (including attorneys' fees and coasts) causad by,
rasulting from, or arising out of or in connaction with tha acts of
Assignor occurring before the Closing Date with respect to the
Railcars and the Lease. Nothing harain shall limit the indemnities
set forth in the Purchase Agreenant.

4. Assignee shall indemnify, defend and hold harmless
Assignor from and againat all claimas, liabilities, losses, damagas,
costs and expensas (including attorneys' fees and costs) causad by,
rasulting from, or arising out of or in connection with avents
occurring prior to the Closing Date with raespect to the acts of
Assignee and all aevents on or after the Clesing Date with respect
to the Railcars and the Leasa. Nothing herein shall limit the
indemnities set forth in the Purchase Agreement,

5. In the event that the lesssa under tha Lease raisas
an issue which requires joint action by the parties hereto, the
parties shall in good faith mutually address such issue to the end
of solving such problem. o '

- 6. No fajlura to exarcise and no delay in exarcising on
the part of any Assignor or Assignees, any right, powar or privilege
hereunder shall operate as a walver hereof, nor shall any single or
partial axercise of any right, power or privilege praciude any
othar or further exarcise tharecf or tha exsrcisa of any other
right, pover or privilege. The rights and remedies herein provided
are cumulative and not exclusive of any rights or remedies provided

by law, o

, . 7. Thie Assignment and Assumption _'Aqrnmant shall ba
governed by and construed in accordance with the internal laws of
the State of california. ' -

_ ' 8. This Asaignmant and Aasunption"Agrumont shall be
binding upon and inure to the benefit of the parties and their
respactive succesgsors and assigns.

' 9. The invalidity or unnnforcoabiiity of any part of
this Aseignment and Agsumption Agreement shall not invalidate or
render unenforceable any othaer provisions hereof.

10. Nothing in this Asaignmant and Assumption Agreement
is intended to limit any of the provisions of the Purchase Agrea-
ment or any of tha obligations of Assignor and/or Assignea set
forth in the Purchasa Agresment, ‘ ,

11. Amendmants to this Assignment and Assumption
Agreament may be made only by an instrument or instruments in

writing signed by Assignor and Aasignes.

ek 93a.doe/2 07/22/92
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12. 'rha prevailinq party in any diaputn hereunder shall

’ be entitled to recover all of its costs and expenses incurred in

enforoing its rights hereunder, including, without limitation, any
and all court oosts and expenses and reaaonabla attornay's fess,

IN WITNESS WHEREOF, Assignor and Asaignea have executed
and delivered this Aassignment and Asgumption Aqraeuant on the day
and yaear first above written. 4

Auliqnorz
UNITED STATES RAIL BERVICES, a

division of UNITED STATES LEASING
INTERNATIONAL, INC.

By:
- Itet

Assignee:
SOUTHERN ILLINOIB RAILCAR COMPANY

BY; 1[~$2 e;~\f;[;>-=3
Its: ‘Pr &:b'-ét'ﬁ.f-

genk93a.doc/3 o S 07/22/92
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Exhibit ¢©

THIS BILL OF SALE ("Bill of Sale") is made as of this

- 3ist day of July, 1992, 7 UNITED STATES RAIL SERVICES, a division

- 0f UNITED STATES LEASING INTERNATIONAL,  INC., a Delaware

corporation ("Seller") and in favor of the SOUTHERN ILLINOIS
RAILCAR COMPANY, an Illinois corporation ("Buyer").

Racitals

A. s.iier has agqreed to sall to Buyer and Buyer has
agreed to purchase from Saller forty-two (42) 70-ton airslide
railcars, more particularly described in Exh# it A attached herato

(the "Cars").

B. For good and valuable considaration, the adequacy
and recelpt of which is hereby acknowladged by Seller, Seller
desires to delivar this Bill of Sale for the purposa of effecting
such purchase and sale. S -

SBELLER AGREES AS POLLOWS:

1. - In consideration of the receipt of
the sum of one dollar ($1.00), in hand pald, and for othar good and .
valuable considaration and upon and subject to the terms of the
Assat Purchasa Agreement betwsen Buyer and Seller dated July J1,
1992, (the "Agreemant"), Sellsr hersby bargains, sells, conveys
assigns, transfers and sets over to Buyer and its successors and
assigns to its and their own use and behalf forever, thae Cars.

2. ﬂg::gn:gtg:;gungzghip. Seller hereby represents,
warrants and covenants to Buyer that Seller is the lawful owner of
the Cars, that Saellar has good, valid and marketable title to tha
Cars, free and clear of all liens, claims, security intarest and

" anoumbrancas of any kind whatsoaver eaxcept as described in the

Agreament, and that Seller has the right to sell the Cars.

3. Enssaa%&F_.anﬂ._Anﬂigng. This Bill of B8ale is
axaecuted pursuant to the Agreemant and shall be binding upon and
inura to the benefit of Saller and Buysr and their respactive
successors and assigns, o :

v 1§ g v ‘ _. )3 f
IN WITNESS WHEREOF, Seller has caussd this Bill of Sale

to be exaecuted by its officer tharasunto duly authorized on the day
and year first above written.

UNITED STATES RAIL SBERVICES, a
; division of UNITED STATES LEASING
INTERNATIONAL, INC,

3¥éx-=

Atteast:

3¥élax

gerds3, dos s ’ /292
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' CORPORATE ACKNOWLEDGEMENT
State of Calitomio )

: as,
County of San Francisco )

Oon thisf”“ day of ____ 1992, baforo mo, tho undersigned,
a Notary Public in and for said State, paroonany appearad
' known to ma to be the . , of .

United Stataes Ra;l_ Services, a division of Uoitod States lLeasing
International, I'no’.‘ a Delaware corporation that executed the within
instrument and knoi?n to me to ba tha person who’ axecuted tha within
instrument on behalt of said corporation, and acknowledgad to me

that such corporation axaecuted the sanme.

wzmss“‘“n_:y hand and official seal.

Notary Public
[SEAL] ;

My Commission Expires:

AndPY _rna - ; | 07/20/92
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. . * .‘ . .
Forty=two (42) 70~ton airslide railcars 1danti£ied balow, togethar
with all accessories, eguipment, parts, and appurtenances

pertaining or attached to any of the Cars, all substitutions,
renswals, replacement of and additions, improvcmcntn, accaessions

and accumulationu to, any of the Cars.

UMLER
MARK CARNO CPTY VALUE BLTDTE MFQ "~ RATE

CURRENT . LEDGER . MLG  FORMER !
|
|

LESSEE
RUSX 8301 2,600 $14,270 . 07/68 GENERALAMERICAN - 0218  SOOLINE
RUSX 6302 2,600 814,279 ' O7/68 GENERALAMERICAN 0218  SOOLINE
RUBX 9303 2600 $14,270 0163 -GENERALAMERICAN 0218  BOOUNE
RUBX 9304 2800 $14,279 07/68 'GENERALAMERICAN = 0218  SBOOLUNE
RUSX 9306 2,600 814,279 0188 QGENERALAMERICAN = 0218 80O UNE
RUSX ©308 2,800 814278 0768 QENERALAMERICAN = 0218  SOOLINE
RUSX 9307 2,800 814,279 07/68 OGENERALAMERICAN * 0218  SOOLINE
AUSX 9308 2,600 814,279 0168 GENERALAMERICAN ~ 0218  SOOUNE
RUBX 9300 2600 814,279 0188 GENERALAMERICAN - 0218  RAILLEASE .
AUSX 9310 2,600 $14,279 0788 GENERALAMERICAN = 0218  SOOLINE
RUSX 8311 2,600 814,279 0788 QENERALAMERICAN 0218  SOOLINE
RUSX 9313 2,600 8§14,279. O7/68 GENERALAMERICAN = 0218 80O LINE
AUSX 9314 2,600 814,279 0788 GENERALAMERICAN - 0218  S8OOLINE
AUSX 9318 2,800 $14,279 07/88 GENERALAMERICAN . 0.218  BOOLINE
RUSX 0318 2,800 814270 0188 GENERALAMERICAN = 0218  RAIL LEASE
RUSX 8317 2600 $14279 0788 QENERALAMERICAN 0218  SOOUNE |
RUSX 9818 2,600 &14279 0188 GENERALAMERICAN = 0218  SOOLINE |
RUSX 96319 2800 314279 0788 GQGENERALAMERICAN = 0218 80O UNE
RUSX 9321 = 2,800 814270 0148 GENERALAMERICAN. = 0.218  SOO LINE
AUBX 5322 2,600 614,279 0768 GENERALAMERICAN = 0218 8OO LINE
RUSX 9323 2,800 §14,279 07/68 GENERALAMERICAN ~ 0218  SOOLINE
RUSX 9324 2,600 814,270 07/68 GENERALAMERICAN = 0218  SOOLINE

BNB.‘-I-L-&-I-IJ-&J-‘
- DO NVNBWRIEOGNN 20V ND0 P -

23 RUSX 5325 2,800 814,279 01/88 GENERALAMERICAN- 0218 RAIL LEASE .
24 RUSX 8328 2,000 $14,279 07/68 QENERAL AMERICAN - 0.218 SOOUNE
26 RUSX 9328 2,600 814,279 07/68 GENERALAMERICAN - 0.218°  S8OOLINE

28 RUSX 9320 2,600 814279 07/68 QENERALAMERICAN 0.218 800 LINE

27 RUSX 8330 2,600 814279 07/68 GENERALAMERICAN  0.218 800 LINE

28 RUSX 83 2,600 814279 01/68 GENERALAMERICAN ~ 0.218 800 LINE

20 RUSX 8332 . 2,600 814,279 07/88 QENERALAMERICAN . - 0.218 SOOUNE
‘30 AUSX 9333 2,600 814,270 01/88 QENERALAMERICAN - 0.218 RAIL LEASE -
31 RUSX 9334 2,800 §14,270 07/68 GENERAL AMERICAN = 0.218 SOO LINE

32 RUSX 8338 2,600 = 814,270 07/88 GENERAL AMERICAN  0.218 800 UNE

33 RUSX 8338 2,600 8£14,279 01/88 GENERALAMERICAN =~ 0218 800 UNE

34 RUSX 9338 2,600 $14,279 0188 GENERAL AMERICAN  0.218 800 LINE

35 RYSX 9339 2600 $14,279 07/68 QENERALAMERICAN - 0.218 800 LINE

38 RUSX 9340 2,800 $14279 07/68 QENERAL AMERICAN .. 0.218 SOOUNE .
37 RUSX 841 26800 814,279 07/68 QENERALAMERICAN = 0.218 S80OLINE |
38 RUSX 0342 2600 614,279 07/68 GENERALAMERICAN -~ 0.218 S8OOLINE |
30 RUSX 8343 2,600 §14,279 01/88 QGENERAL AMERICAN . 0.218 RAIL LEASE
40 RUSX 9344 - 2,800 814,270 07/88 GENERAL AMERICAN - 0,218 800 LINE

41 RUSX HMuS 2,600 814,279 - 07/868 QGENERALAMERICAN =~ 0218 = 8OOLUNE

42 RUSX 9348 2,600 814,279 0768 GENERAL AMERICAN - 0.218 SCO UINE

"y . : , 07/20/9%
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This Assignment and Assumption Agreement (the "Assignment
and Assumption Agreement") is made this 3ist day of July, 1992, by
and between UNITED STATES RAIL SERVICES, a division of UNITED
8TATES LEASING “INTERNATIONAL, INC., a Delaware corporation
("Aseignor") and SOUTHERN ILLINOIS RAILCAR COMPANY, an Illinois
corporation ("Assigneae"), (All capitalized terms used and not
otherwise defined in this Assignment and Assumption Agraeement shall
have the meanings ascribed to tham in the "Purchase Agreement", as
hareinafter defined.) o

WHEREAS, Assignor and Assignee are parties to an Assaet

Purchasa Agreement dated as - of July 31, 1992 (the "Purchase

Agraement"), pursuant to which Assignee is purchasing, among other

ghingn. cagfain railcars (the "Rallcars") and the Lease (as dafined
elow); an L o

WHEREAB;Ithe Railcars ars subject to a lease agreement,

‘the term of which has expired but pursuant to which thers may

ramain some unsatisfied cleaning obligations on the part of the
Lessee (the "Lease"); o h

| NOW, THEREFORE, for and in conuidaration of the prenisas
and tha mutual covenants contained herein, Assignor and Assignee
agrea as follows: R

1. Effective as of the Closing Date and subject to the
othar terms and conditions set forth in the Purchase Agresment,
Assignor hereby assigns, sells, and transfars to Assignee: (a) thae
Lease that relates to the Raillcars sold by Assignor, without
recoursa except to thes sxtant that Agsignor has breached any aof the
provisions of tha Purchase Agraamant or any of the rapresentations
mada {n the Purchase Agraement ware inaccurate or incorrect when
made, (b) all right, title and interest of Assignor as lessor undar
the lLease insofar as the Lease relatas to any of the Railcars sold
by Assignor, without recourse except to the extent that Asaicgnor
breachad any of the provisiona of the Purchasae Agreement or any of
the representations made in the Purchase Agreemant ware inaccurate
or incorrect whan made, and (c) all of Assignor's right to racaive
and collact all other payments with respect to tha Railcars from

~and after the Closing Date undar the terms of the Laase.

3. Asasignes haeraby assumes the obligations of laessor
under the Lease from and after the Closing Date insofar as thae
Lease ralatas to any of the Railears, Assignee doas not assume any
obligations of lessor that wera to be performed by Asaignor prior
to the Closing Date but that were not performed by Assignor prior
to the Closing Date. g

geni93a. doc/! : B : or/22/92



v e8-14-1002 16:53 5 .7 s N | p.ag

3, Assignor shall indemnify, defend and hold harmlaess
Assignee from and against all claims, liabilitiaes, losses, damages,
costs and expenses (including attorneys' fees and costs) caused by,
rasulting from, or arising out of or in connection with the acts of
Asaignor occurring bafore tha Closing Date with respect to the
Rallcars and the Leass., Nothing herein ghall limit the indemnities
set forth in the Purchase Agrsement., “

4. Assignes shall indemnify, defend -and hecld harmless
Asaignor from and against all oclaims, liabilities, lossas, damages,
costs and expenses (including attorneys' fees and costs) caused by,
resulting from, or arising out of or in connaction with events
occurring prior to the Closing Date with respact to the acts of
Assignes and all evants on or after the Closing Dats with respect
to the Railoars and the Lsase.' Nothing hersin shall limit the
indemnities set forth in the Purchase Agresnment.

5. In the event that the lessea under the Lease raises
an imasua which requires joint action by the parties hereto, the
parties shall in good faith mutually address such issue to the end
of solving such problan. :

6. No failure to exercise and no delay in exercilsing on
the part of any Assignor or Assignae, any right, powar or privilege
hereunder shall operate as a walver heraeof, nor shall any single or
partial exercise of anI right, power or privilega preclude any
other or further exercise thereof or the exerciss of any other
right, power or privilege. The rights and remediaes harain provided
are cumulative and not exclusive of any rights or remedies provided

bY law,

7. This Assignment and Aaaumptioh‘hgrcqmont shall be
governed by and construed in accordance with the intarnal laws of

the §tate of California. _ _

8. Thiﬁ Assignment and Aspumption Agreement shall be
binding upon and inure to the benefit of the parties and their

raspective successors and assigns.

A 9. Thd invalidity or uncnforceabiiity of any part of
this Assignment and Agsumption Agreement shall not invalidate or
render unenforceable any other provisions hareof,

10. Nothing in this Assignmant and Assumption Agreement
is intended to limit any of the provisions of the Purchase Agree-—
ment or any of the obligations of Asaignor and/or Assignee saet
forth in tha Purchase Agreement. , .

11, Aﬁendmontu to this Asiiqnmeht and Assumption
Agreemant may be made-only by an instrument or instruments in
writing signed by Assignor and Assignee, :

genk93a.doe/2 o - 07/22/92



